



Invitation to Quote


Contract for the Provision of Specialist Cx Services for Housing IT Programme

Closing Date: 17:00 on 19 July 2024


Definitions

In this Invitation to Quote, the terms listed below shall have the corresponding meanings assigned to them. The term ‘person’ shall include persons and any body of persons, corporate or non-corporate.

	Term
	Definition

	‘Bidder’
	Any person who has, or is seeking to, submit a Quotation to the Council.

	‘Contract’
	A legally binding agreement between the Council and one or more Bidders for the goods/ services/ works specified in paragraph 1.1 of these Instructions to Bidders.

	‘Contractor’
	Any person awarded a Contract by the Council.

	‘the Council’
	The Council of the London Borough of Redbridge.

	‘Invitation to Quote’ or ‘Quotation Documents’
	The documents issued by the Council to Bidders in connection with this Procurement Process. This shall include, but not necessarily be limited to, this document (including these Definitions, the Instructions to Bidders and all Appendices) and the Conditions of Contract.

	‘Member’
	An elected member of the Council of the London Borough of Redbridge.

	‘Procurement Process’
	Means the procedure set out in the Instructions to Bidders by which Quotations will be invited and evaluated.

	‘Quotation’
	An offer submitted to the Council by a Bidder in response to this Invitation to Quote.

	‘Submission Date’
	The last time and date by which Quotations may be submitted, as specified in paragraph 3.1 of these Instructions to Bidders.









	Instructions to Bidders




1. [bookmark: _Toc337113524]General information

1.1 The London Borough of Redbridge (‘the Council’) invites Quotations for the Contract for the Provision of Project Services for Housing IT Programme (‘the Contract’). The services are described in Appendix 1 (‘Specification’). The Contract shall commence on 1 August 2024 and continue up to and including 31 July 2025. The Council, at its sole discretion, reserves the option to extend the Contract for up to a further 6 months.

1.2 Quotations must be submitted for the whole of the Contract. Quotations for part only may be rejected.

1.3 The Council reserves the right to accept any Quotation in whole or in part or not at all.

1.4 The Council shall not accept liability for any costs incurred in the preparation and submission of any Quotation, including in the event that the Council terminates the Procurement Process for any reason and/or where a Bidder is unsuccessful in being awarded the Contract.

1.5 All requests for clarification and further information must be submitted electronically via the London Tenders Portal. Telephone and email enquires will not be accepted. Such requests must be submitted by no later than 17:00 on 19 July 2024. Bidders shall not otherwise make contact with any representative of the Council in connection with this Invitation to Quote unless instructed in writing by the Council.

1.6 As a matter of course, the Council will disclose details of all requests for clarification/ further information, and any resulting action or explanation from the Council, to all Bidders. However, the Council will not disclose the identity of the original enquirer and shall omit any information it believes may be commercially sensitive.

1.7 Bidders must ensure they read and understand all Quotation Documents, including, but not necessarily limited to, this document (including the Definitions, the Instructions to Bidders and all Appendices) and the Conditions of Contract. Any queries regarding any of the Quotation Documents must be raised with the Council prior to the Submission Date.

1.8 The Council is subject to the Freedom of Information Act 2000 (“the FOIA”) and the Environmental Information Regulations 2004 (“the EIR”). Bidders shall therefore be aware that, following the award of the Contract, the Council may be required to publicly disclose any part of the Contract, including the successful Bidder’s submitted Quotation, except for any information which is exempt from disclosure under the relevant provisions of the FOIA and/or the EIR.





2. [bookmark: _Toc337113525]Preparation of Quotations

2.1 Valid Quotations must include all of the following documents, each duly completed in the form provided in this Invitation to Quote:

(a) Appendix 2: Supplier Suitability;
(b) Appendix 3: Pricing Schedule;
(c) Appendix 4: Method Statement
(d) Appendix 5: Declaration.

2.2 Bidders must complete their Quotation in full. Incomplete Quotations may be rejected.

2.3 All pricing information must be submitted in Appendix 3 (‘Pricing Schedule’). Please do not provide pricing information on separate sheets or in other Quotation Documents.

2.4 Quotations must be submitted in the English language only.

2.5 Bidders must not, prior to any such time as the Contract is awarded, disclose to any person other than the Council the price or approximate price of their proposed Quotation, except where such disclosure, in confidence, is necessary to obtain insurance premium quotations or other undertakings necessary for the preparation of their Quotation.

2.6 The Contract, and all purchase orders raised by the Council, shall be subject the Conditions of Contract appended to this Invitation to Quote. Bidders shall not make or propose any amendments to the Conditions of Contract. Any queries regarding the Conditions of Contract must be raised with the Council prior to the Submission Date.

2.7 Bidders must meet the minimum insurance requirements set out in Appendix 2 (‘Supplier Suitability’). Bidders who do not already meet these requirements must provide a statement confirming that they shall do so in the event that their Quotation is successful.

2.8 Bidders must not make any alterations to any Quotation Document, except where expressly permitted.

2.9 All prices/rates shall be entered in the Price Schedule in pounds sterling and exclusive of Value Added Tax.

2.10 Prior to submitting a Quotation, Bidders must fully satisfy themselves as to the requirements of the Contract. The Council shall deem all prices/rates submitted by Bidders to be fully inclusive of all costs, obligations, liabilities and risks which may be incurred in meeting the requirements of the Contract, and will not consider any claims from the Contractor/s for additional payments on grounds of want of knowledge.



3. [bookmark: _Toc337113526]Submission of Quotations

3.1 Quotations must be uploaded by 17:00 19 July 2024 (‘the Submission Date’). Quotations submitted after this time will not be accepted.

3.2 Valid Quotations must include all of the documents identified in paragraph 2.1.

3.3 Bidders must not submit with their Quotation any information or documentation that has not been specifically requested by the Council, such as:

(a) information/documentation not relevant to a Quotation or the Procurement process, such as general sales literature/ brochures;
(b) any Procurement Document not specified in paragraph 2.1 (for example, the Conditions of Contract).

3.4 Quotations shall remain open for acceptance for a minimum of 60 days from the Submission Date.

4. [bookmark: _Toc337113527]Evaluation of Quotations

4.1 The Council reserves the right to reject a Quotation if:

(a) it does not comply with any of the requirements set out in the Invitation to Quote; or
(b) it contains any significant omissions; or
(c) the Council deems it to have been priced abnormally low.

4.2 [bookmark: _Hlk63942413]Where certain information within a Quotation is incomplete or missing, or where specific documents are absent, the Council may require the Bidder to complete or submit such information or documentation after the Submission Date. However, Bidders shall not be permitted to submit any missing information or documentation that is subject to the award criteria/sub-criteria specified in paragraph 4.5 (such as but not limited to pricing information and method statements).

4.3 Where the Council believes a Quotation to contain one or more errors or inconsistencies, the Council may require the Bidder to clarify and/or amend the relevant parts of their Quotation. However, no opportunity shall be given to amend any information subject to the award criteria/sub-criteria specified in paragraph 4.5, except to correct a demonstrable arithmetical or interpretive error.

4.4 Bidders shall be aware that failure to submit any missing/incomplete information or documentation requested by the Council, or to respond to a request to clarify or amend any part of their Quotation, or to do any of these things within any specified timescales, may lead to the rejection of their Quotation.

4.5 Quotations will be evaluated on the basis of the following evaluation criteria and sub-criteria:

	Criteria
	Criteria weighting
	Sub-criteria
	Maximum weighted score

	Price
	50%
	Price
	40%

	Quality
	40%
	Method Statement Question 1
	20%

	Social Value
	10%
	Social Value
	10%



4.6 The sub-criteria weightings represent the maximum scores (hereafter referred to as ‘maximum weighted scores’) that can be attained in relation to each of the corresponding sub-criteria. 

Evaluation of price

4.7 The evaluation of price will be based on the ‘grand total price’ specified by Bidders in the Pricing Schedule (Appendix 3).

4.8 The lowest ‘grand total price’ submitted will be allocated the maximum weighted score of #%. The other ‘grand total prices’ submitted will be scored in relation to the lowest ‘grand total price’ as follows—

(lowest Quotation price ÷ other Quotation price) x maximum weighted score

Evaluation of quality

4.9 The evaluation of quality will be based on the responses submitted by Bidders to the Method Statement Questions set out in Appendix 4 (‘Method Statements’).

4.10 Method Statement Questions shall be evaluated according the following scoring methodology:

	Score
	Description
	Rationale

	5
	Excellent
	Proposal meets requirements in full

	4
	Good
	Proposal meets requirements in almost all respects; some minor omissions when compared with an “excellent” response

	3
	Satisfactory
	Proposal meets requirements to a basic standard; satisfies basic/fundamental requirements only

	2
	Poor
	Proposal fails to meet requirements in full; indicates that basic/fundamental requirements would be met only partially

	1
	Very poor
	Proposal significantly fails to meet requirements; contains significant shortcomings

	0
	Unacceptable/ no response
	Completely fails to meet requirements or does not provide a proposal at all



4.11 For example, a Quotation attaining a score of 5 for any Method Statement Question will therefore attain the maximum weighted score for that question. Scores of less than five will result in weighted scores calculated as follows:

(maximum weighted score ÷ 5) x score

4.12 Any Quotation attaining a score of 0 for any Method Statement Question will be rejected without further evaluation.

4.13 Failure to provide a response to any Method Statement Question will result in the Council allocating a score of 0 for that question.

Final evaluation scores

4.14 The final overall score for each Bidder will be calculated by adding their final weighted Price score to their final weighted Quality score to give an overall combined score (expressed as a percentage).

Notification of Bidders

4.15 Acceptance of a Quotation by the Council shall be communicated in writing to the successful Bidder. All unsuccessful Bidders shall be notified in writing of the Council’s decision.






	Appendix 1:  Specification



1. ORGANISATION PROFILE
The Council’s Corporate Strategy is underpinned by the following key priorities: 
 
1. Regenerate the borough to benefit our residents and integrate new communities. 
2. Keep the borough clean and safe. 
3. Be a great place to live as a family. 
4. Tackle the root causes of social challenges. 
5. Build a brilliant Council. 
 
The Housing IT Programme supports the delivery of Housing transformation of our Resident services which will contribute to achieving these aims. It will do so by providing a strong foundation for how Housing services will be designed, built and operated securely. 
 

2. PROJECT BACKGROUND
[bookmark: _Hlk80176021]The Housing IT Programme has identified the need to consolidate our systems and replace some of our legacy systems Housing IT systems, Northgate (OHMS) at its centre. The Programme of works covers 3 main workstreams Housing Management, Asset Management and Housing Needs, including Rent Collections Services and Home Ownership. 
This award is to provide a resources to provide support for ongoing programme activities and deliver the outcomes identified through the Programme.




3. SCOPE OF SERVICES
The scope of the work is to provide specialist Cx consultancy to support the Cx project at London Borough of Redbridge. 

1.1. The high-level activities for the Phase 1 project are:
· Support the project team to determine business requirements.
· Support the project team to complete the configuration of the Cx Housing system.
· Support the project team to agree and develop required system integrations, engaging business stakeholders wherever possible.
· Plan and carry out Functional Testing and then User Acceptance Testing.
· Plan and carry out Training.
· Plan and carry out the go-live cut-over.

The services required are remote however there may be a need to be onsite for key activities, this will be agreed between both parties as required. 

London Borough of Redbridge has a project team of the following:
· Programme Manager
· Project Manager
· 2 x Business Analysts/Implementation Consultants
· 2 x Data Consultants 

We are looking for specialist Cx consultancy to support this team with the following:

Requirements gathering/Configuration:
· Supporting the BA’s in gathering the requirements from the business
· Deciding on the best way to configure the system 
· Configuring Cx in line with the requirements
· Support with creating test plans and scripts 
· Support with training and business readiness activities
· Support with the cutover and go live 

Data migration and Reporting:
· Providing technical support for the data migration (5 data passes plus go live)
· Providing technical support for reconciliation of data migration
· Providing technical support with writing reports identified as critical to the service


Bidders are to note, the Authority has a maximum budget of £85,000 (excluding VAT) for the delivery of this integration programme. 



4. CONTRACT MANAGEMENT 
The management of this contract will be inline with the delivery of the Cx Project and payment of services will need to be either at agreed payment milestones or monthly invoices in arrears for time used. 


5. TERMS & CONDITIONS 
This contract will be issued using standard terms and conditions. A copy of this is provided. 


Please note, London Borough of Redbridge also operates an early payment discount for all suppliers. This Council will apply an early payment discount of 2.5% against all invoices received if they make payment within 14 days of the Invoice date. 


6. SOCIAL VALUE
10% of the scoring will be exclusively based upon Social Value considerations presented as a result of the awarding of the contract.  As a council, we have identified some specific areas where we are committed to having the maximum impact.  These include, but are not limited to:
· Improvement of digital skills for Redbridge residents.
· Improving the number of young people and adults gaining access to digital and IT related work opportunities and apprenticeships.
· Increasing the access of children and low-income families to computers and/or broadband services.
· Providing functioning IT equipment to voluntary organisations for their own use to pass on to vulnerable clients.
· Providing staff to work with young and vulnerable clients as mentors or coaches to support their career progression.








	[bookmark: _Toc302571117][bookmark: _Toc302653655]Appendix 2:  Supplier Suitability




1. General information

	Company name:
	

	Address:
	

	Contact name:
	

	Contact telephone number:
	

	Contact email address:
	



2. Insurances

The Contractor shall be required to hold the following types and minimum levels of insurance. Please provide a copy of your insurance policy documents as proof of insurance cover.

	Type of Insurance
	Minimum level of cover

	Public Liability
	£10,000,000 for any one occurrence

	Products Liability
	£10,000,000 for any one occurrence

	Cyber Liability
	£10,000,000 for any one occurrence

	Professional Indemnity
	£2,000,000 for any one claim

	Employer’s Liability
	No less than £ 5,000,000 any one claim or series of claims arising out of any one Occurrence



If you do not already meet any of the minimum levels of insurance specified above, please provide a statement below confirming that you will do so in the event that your Quotation is successful.

	









	Appendix 3:  Pricing Schedule



	Description
	Quantity
	Unit Price
	Total Price

	Service days
	TBC
	£
	£

	
	Grand total
	£














	Appendix 4:  Method Statements



	Method Statement 1 – Summary of Supplier

	Please provide a statement around the following:

Responses should comment on:
· What services you provide?
· Background and experience of delivering successful Civica Cx (Housing) Implementations
· What Social Value you offer as an organisation?

Please limit to one side of A4. A further proposal can be submitted along with this if required. 

	






[bookmark: _Toc337113532]
	Appendix 5:  Declaration



	In submitting this Quotation, I/We: -
i. in the event that My/Our Quotation is successful and I/We are awarded the Contract, I/We undertake to execute and perform the Contract for the sums set out in the completed Pricing Schedule and according to the methods described in My/Our responses to the Method Statement Questions, and shall do so in accordance with the Conditions of Contract, the Specification and the other documents and appendices referred to in the Invitation to Quote.
ii. certify that this Quotation is bona fide and intended to be competitive, and that I/We have not:
(a) fixed or adjusted the amount, prices, charges or rates in the Quotation by or in connection with any agreement or arrangement with any other person or by reference to any other Quotation; or
(b) entered into any agreement with any other person that they shall refrain from submitting a Quotation, or as to the amount of any Quotation to be submitted; or
(c) directly or indirectly canvassed any Member or employee of the Council concerning the acceptance of any Quotation, or directly or indirectly obtained or attempted to obtain information from any such Member or employee concerning any other Quotation; or
(d) offered to pay or give or agree to pay or give any sum of money or valuable consideration directly or indirectly to any person for doing or having done or causing or having caused to be done in relation to any other Quotation or proposed Quotation any act or thing of the sort described above; or
(e) committed an offence under the Bribery Act 2010 and any subordinate legislation made under the Bribery Act 2010 or given any fee or reward the receipt of which is an offence under Section 117(2) of the Local Government Act 1972.
iii. understand that the Council may be required to publicly disclose any part of My/Our Quotation if its disclosure is requested under the Freedom of Information Act 2000 or The Environmental Information Regulations 2004;
iv. certify that all information supplied is accurate to the best of My/Our knowledge and belief. I/We understand that the submission of false information may result in the disqualification of My/Our Quotation;
v. warrant that this Quotation is bona fide and that the person submitting it (named below) is duly authorised to do so.
In this document, the term ‘person’ shall include persons and any body of persons, corporate or non-corporate.

	Name:
	

	Position:
	

	Signature:
	

	Organisation name:
	

	Date:
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		Dated				202[ ] 





		















MAYOR AND BURGESSES OF 

THE LONDON BOROUGH OF REDBRIDGE





AND



[INSERT NAME OF SUPPLIER]















		

STANDARD TERMS AND CONDITIONS FOR THE PROVISION OF SERVICES
































		CONTRACT DETAILS – Contract Reference no [                           ]    



		Supplier:

		[Add name of Supplier]



		

Supplier’s Company No:



		  



		Supplier's Address for Notices:

		 [Add registered office address of Supplier]



		Representatives:

		The Council:	[	]

Supplier:	[	]

or such other person as is notified by a party to the other in writing.



		Commencement Date:

		[Add Commencement Date] [Date Order Placed]



		Initial Contract Period:

		[Add Initial Contract Period]



		Expiry Date:

		[Add Expiry Date] [Date of Acceptance of Delivery of the Services



		Extension Period:

		[Add an extension period that would apply from the Initial Contract Period]



		Necessary Consents:



		[Detail of any consent required] 

[Note: you should state here whether any consents from a third party is required before the Supplier can supply the Services. This will be specified in the Invitation to Tender].



		Services

		[Add details of the Services under the Agreement]



		Insurance:

As per Clause 17

		

[Public liability insurance: £[	] million.]

[Employer's liability insurance: £[	] million.]

[Product liability insurance: £[	] million.]

[Professional indemnity insurance: £[	] million.]

[Vehicle's motor insurance: £	]

[Cyber Liability Insurance £ million]



The Supplier shall ensure that the Council's interest is noted on each insurance policy, or that a generic interest Clause has been included.

[Note: you should add details of the insurance requirements which will apply to this Agreement. These will be specified in the Invitation to Tender].
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AN AGREEMENT MADE BETWEEN:

THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF REDBRIDGE of the Town Hall, 128-142 High Road, Ilford, Essex, IG1 1DD (the “Council"); and 

THE SUPPLIER whose identity and address for service is set out in the Contract Details (the “Supplier")

each a Party and together the Parties.

BACKGROUND



The Council sought proposals for the provision of [INSERT OUTLINE OF SERVICES] by means of a public tender exercise. [The Council placed a contract notice in Find a Tender [REFERENCE] on [DATE] seeking expressions of interest from potential providers for the provision of [INSERT OUTLINE OF SERVICES].

The Council is a local authority and a best value authority with duties and powers to make arrangements to secure continuous improvement in the way it exercises its functions, having regard to a combination of economy, efficiency and effectiveness pursuant to Part I of the Local Government Act 1999. 

Following a tender process, the Council has selected the Supplier to perform the Services (as defined in Clause 1.1 (Definitions) below) to the Council.

The Agreement sets out the terms and conditions on and subject to which the Supplier will perform the Services to the Council. 

[bookmark: _Toc66122930]SECTION A: PRELIMINARIES

[bookmark: _Ref392602046][bookmark: _Ref392602065][bookmark: _Ref392603125][bookmark: _Toc66122931]DEFINITIONS AND INTERPRETATION

[bookmark: _Ref482183928]In this Agreement, unless the context otherwise requires, capitalised terms shall have the meaning given to that term as set out below or the meaning given to such term where it is defined elsewhere in this Agreement.

Affected Party has the meaning given to the term in Clause 18.2 (Force Majeure). 

Agreement means this agreement concluded between the Council and the Supplier for the performance of the Services, comprising of the Agreement and Schedules and other documents as listed in the Contract Details.

[bookmark: _Hlk30079969]Approval: means the prior written approval of the Council and Approve and Approved shall be construed accordingly.

Charges means the charges for the provision of the Services set out in or otherwise calculated in accordance with the Supplier's Tender Response and as set out in Schedule 3 (Charges).

Codes shall have the meaning given to that term in Clause 14.2 (Freedom of Information).

Commencement Date means the date the Agreement starts as set out in the Contract Details.

Commercially Sensitive Information means any information of a commercially sensitive nature relating to the Supplier, its Intellectual Property Rights, or its business or which the Supplier has indicated to the Council that, if disclosed by the Council, would cause the Supplier significant commercial disadvantage or material financial loss.

Confidential Information means:

Information, including all Personal Data, which (however it is conveyed) is provided by the Disclosing Party pursuant to or in anticipation of this Agreement that relates to:

the Disclosing Party; or

the operations, business, affairs, developments, intellectual property rights, trade secrets, know-how and/or personnel of the Disclosing Party;



other Information provided by the Disclosing Party pursuant to or in anticipation of this Agreement that is clearly designated as being confidential or equivalent (whether or not it is so marked) or that ought reasonably to be considered to be confidential which comes (or has come) to the Recipient’s attention or into the Recipient’s possession in connection with this Agreement; 

discussions, negotiations, and correspondence between the Disclosing Party or any of its directors, officers, employees, consultants or professional advisers and the Recipient or any of its directors, officers, employees, consultants and professional advisers in connection with this Agreement and all matters arising therefrom; and

Information derived from any of the above,

but not including any Information which:

was in the possession of the Recipient without obligation of confidentiality prior to its disclosure by the Disclosing Party; 



the Recipient obtained on a non-confidential basis from a third party who is not, to the Recipient’s knowledge or belief, bound by a confidentiality agreement with the Disclosing Party or otherwise prohibited from disclosing the information to the Recipient; 



was already generally available and in the public domain at the time of disclosure otherwise than by a breach of this Agreement or breach of a duty of confidentiality; or



was independently developed without access to the Confidential Information.



Contract Details means the front sheet to this Agreement which sets out the particulars of the Agreement.

Contract Term	means the period commencing on the Commencement Date and ending on the Expiry Date or on earlier termination of this Agreement in accordance with Clause 21 (Termination for Breach).

Contract Year means a period of 12 months commencing on the Commencement Date and/or each anniversary of the Commencement Date. 

[Conviction means other than for minor road traffic offences, any previous or pending prosecutions, convictions, cautions and binding over orders (including any spent convictions as contemplated by section 1(1) of the Rehabilitation of Offenders Act 1974 by virtue of the exemptions specified in Part II of Schedule 1 of the Rehabilitation of Offenders Act 1974 (Exemptions) Order 1975 (SI 1975/1023) or any replacement or amendment to that Order, or being placed on a list kept pursuant to section 1 of the Protection of Children Act 1999 or being placed on a list kept pursuant to the Safeguarding Vulnerable Groups Act 2006.][Retain if using clause 5.6]

Council Data means:

the data, text, drawings, diagrams, images or sounds (together with any database made up of any of these) which are supplied to the Supplier by or on behalf of the Council pursuant to this Agreement; and

any Personal Data for which the Council is the Data Controller (as defined by the Data Protection Legislation). 

Council Premises means any Council premises which are to be made available for use by the Supplier for the provision of the Services on the terms set out in this Agreement.

Council Representative means the person appointed by the Council and identified in the Contract Details, with authority to act on behalf of the Council in relation to all matters set out in, or in connection with this Agreement. 

Data Protection Legislation means the Data Protection Act 2018, the United Kingdom General Data Protection Regulation (Retained Regulation (EU) 2016/679), Law Enforcement Directive (Directive (EU) 2016/680) (the ‘LED’), the Regulation of Investigatory Powers Act 2000, the Telecommunications (Lawful Business Practice) (Interception of Communications) Regulations 2000, the Electronic Communications Data Protection Directive 2002/58/EC, the Privacy and Electronic Communications (EC Directive) Regulations 2003 and all applicable laws and regulations relating to processing of personal data and privacy, including where applicable the guidance and codes of practice issued by the Information Commissioner.

Data Processor take the meaning given in the United Kingdom General Data Protection Regulation (Retained Regulation (EU) 2016/69).  

Default means any failure by the Supplier to perform its material obligations under this Agreement.



Deliverables means the Services to be provided by the Supplier, as set out in Schedule 2.

Delivery Date the date which the Services are delivered to the Council by the Supplier in accordance with the terms and conditions of this Agreement.



Delivery Location the address which the Services are delivered to the Council by the Supplier in accordance with the terms and conditions of this Agreement.



Disclosing Party has the meaning given to it in Clause 13.1 (Confidentiality).

Dispute means any dispute, issue, difference or question of interpretation arising out of or in connection with this Agreement, including any dispute, issue, difference or question of interpretation relating to the Services or any matter where this Agreement directs the Parties to resolve a matter by reference to the Dispute Resolution Procedure.

Dispute Notice has the meaning given to it in the Dispute Resolution Procedure (Schedule 1).

Dispute Resolution Procedure means the dispute resolution procedure set out in Schedule 1.

EIR means the Environmental Information Regulations 2004 and any subordinate legislation from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to such Regulations.

Expiry Date means the date the Agreement expires as set out in the Contract Details.

Find a Tender means the UK procurement e-notification service.

FOIA means the Freedom of Information Act 2000 and any subordinate legislation (as defined in section 84 of the Freedom of Information Act 2000) made under the Freedom of Information Act 2000 from time to time together with any guidance and/or codes of practice issued by the Information Commissioner or relevant government department in relation to the Freedom of Information Act 2000.

Force Majeure Event means war, natural flood, exceptionally adverse weather, pandemic, strike or lockout (other than a strike or lockout which is limited to the Supplier's Personnel), civil disorder, act of God, power cuts or delays or other wholly exceptional events outside the control of the Parties which could not have been reasonably foreseen or avoided, but excluding:

any industrial action occurring within the Supplier or the Subcontractor's supply chain; or

any event or occurrence which is attributable to the wilful act, neglect or failure to take reasonable precautions against the event or occurrence by the Party concerned; or

any changes in economic conditions, including without limit, currency exchange and currency movement, increased costs for or scarcity of raw materials from usual sources of supply; or

any consequences arising as a result of or in connection with the United Kingdom’s withdrawal from the European Union

	which directly causes either Party to be unable to comply with all or a material part of its obligations under this Agreement.

Guidance means any applicable guidance or directions with which the Supplier is bound to comply.

Information means all information of whatever nature, however conveyed and in whatever form, including in writing, orally, by demonstration, electronically and in a tangible, visual or machine-readable medium (including CD-ROM, magnetic and digital form).

Information Commissioner means the United Kingdom’s independent data protection authority established under Part 5 of the Data Protection Act 2018.

Intellectual Property means all intellectual property of any nature anywhere in the world whether registered, registerable or otherwise, including patents, utility models, trademarks, registered designs and domain names, applications for any of the foregoing, trade or business names, goodwill, copyright, design rights, rights in databases, moral rights, know-how and any other intellectual property which subsist in computer software, computer programs, websites, documents, information, techniques, business methods, drawings, logos, instruction manuals, lists and procedures and particulars of customers, marketing methods and procedures and advertising literature, including the look and feel of any websites.

Intellectual Property Rights means any and all rights relating to Intellectual Property.

Invitation to Tender means the invitation to tender for the provision of the Services by which the Supplier was selected to provide the Services to the Council. 

Law means:

a) any law, statute, byelaw, regulation, directives, delegated or subordinate legislation in force from time to time and within the meaning of section 21(1) of the Interpretation Act 1978, mandatory guidance or code of practice, judgment of a relevant court of law, or requirements of any regulatory body with which the Consultant Company is bound to comply; and

b) any EU regulation, EU decision, EU tertiary legislation or provision of the EEA agreement (“EU References”) which is to form part of domestic law by application of section 3 of the European Union (Withdrawal) Act 2018 and which shall be read on and after EU exit day as a reference to the EU References as modified by domestic law from time to time. For the avoidance of doubt, this shall include any Laws arising out of or in connection with any withdrawal of the United Kingdom from the European Union. 

LGA 1999 means the Local Government Act 1999.

[bookmark: _Hlk31107073]London Living Wage means  the basic hourly wage payable to the Supplier’s Personnel and as defined on the Mayor of London Site (https://www.london.gov.uk/) (before tax, other deductions and any increase for overtime) as may be updated from time to time and notified to the Supplier.

Losses means all losses, liabilities, damages, demands, charges, costs, and expenses (including legal and other professional charges and expenses) litigation, settlement, judgement interest and penalties whether arising in contract, tort (including negligence), breach of statutory duty or otherwise and the term Loss shall be construed accordingly.

Necessary Consents means all approvals, certificates, authorisations, permissions, licences, permits and consents necessary from time to time for performance of the Services.

Personal Data means personal data (as defined in the Data Protection Legislation) which is Processed by the Supplier on behalf of the Council pursuant to or in connection with this Agreement.

Performance Levels means the performance levels against which the Council will monitor the performance of the Services supplied by the Supplier, if any, and where applicable as set out in the Services Specification.

Process and Processing take the meaning given in the United Kingdom General Data Protection Regulation (Retained Regulation (EU) 2016/679).  

Prohibited Act means:

to directly or indirectly offer, promise or give any person working for or engaged by the Council or its members, a financial or other advantage to:

induce that person to perform improperly a relevant function or activity; or 

reward that person for improper performance of a relevant function or activity; 

	to directly or indirectly request, agree to receive or accept any financial or other advantage as an inducement or a reward for improper performance of a relevant function or activity in connection with this Agreement; 

an offence:

under the Bribery Act 2010 (or any legislation repealed or revoked by such Act); 

under legislation or common law concerning fraudulent acts; or

defrauding, attempting to defraud or conspiring to defraud the Council; or

any activity, practice or conduct which would constitute one of the offences listed under (c) above if such activity, practice or conduct had been carried out in the UK.

Protected Characteristics has the meaning set out in Clause 25.1 (Equal Opportunities).

Recipient has the meaning set out in Clause 13.1 (Confidentiality and Transparency).

Records shall have the meaning given to that term in Clause 10.2 (The Supplier's Records and Provision of Information).

Relevant Authority means any court with the relevant jurisdiction and any local, national or supra-national agency, inspectorate, minister, ministry, official or public or statutory person of the government of the United Kingdom.

Relevant Requirements means all applicable Law relating to bribery, corruption and fraud, including the Bribery Act 2010 and any guidance issued by the Secretary of State for Justice pursuant to section 9 of the Bribery Act 2010.

Representatives means the Council Representative and the Supplier Representative and Representative shall mean either one of them as the context so requires as identified in the Contract Details.

Request for Information shall have the meaning set out in the FOIA or the EIR as relevant.

Required Insurance means the insurances to be taken out by the Supplier in accordance with Clause 17.1 (Insurance).

Required Professional Standard means the exercise of that degree of skill, care and diligence which would reasonably and ordinarily be expected from a skilled and experienced professional supplier of services similar to the Services to a customer like the Council, such provider seeking to comply at all times with their contractual and regulatory obligations and complying with applicable Laws.

Senior Representatives shall have the meaning given to it in the Dispute Resolution Procedure (Schedule 1).

Services means the services, including without limitation any Deliverables, to be provided by the Supplier under the Agreement as set out in the Services Specification at Schedule 2.

Services Specification means the specification of the Services as set out in Schedule 2 (Services Specification) and in the Invitation to Tender.

Service Users means users who consume or benefit from the Services.

Subcontract means any contract or agreement between the Supplier and any third party whereby that third party agrees to provide the Supplier all or any part of the Services.

Subcontractors means any third party with whom the Supplier enters into a Subcontract.

Successor Body shall have the meaning given to that term in Clause 30.2 (Assignment and Other Dealings). 

Supplier's Equipment means any equipment belonging to the Supplier which is used by the Supplier in the supply of the Services to the Council.

Supplier Personnel means all directors, servants, representatives, officers, agents, consultants, contractors, suppliers, employees and Subcontractors of the Supplier engaged in the performance of the Supplier's obligations under this Agreement. 

Supplier Representative means the person appointed by the Supplier and identified in the Contract Details, with authority to act on behalf of the Supplier in relation to all matters set out, or in connection with this Agreement.

Supplier's Tender Response means the Supplier's response to the Council's Invitation to Tender for the award of this Agreement to provide the Services.

Transparency Code shall have the meaning given to that term in Clause 13.8 (Confidentiality and Transparency).

Value Added Tax or VAT means value added tax as provided for in the Value Added Tax Act 1994 or such similar tax which may be imposed in place from time to time.

Working Day any day other than a Saturday, Sunday or public holiday in England.

UK GDPR means the United Kingdom General Data Protection Regulation (Retained Regulation (EU) 2016/679).



In this Agreement, unless the context otherwise requires:

words in the singular include the plural and vice versa and words importing a gender includes the other gender and the neuter;

references to a person include an individual, Supplier, body corporate, corporation, unincorporated association, firm, partnership or other legal entity;

a reference to any Law includes a reference to that Law as amended, extended, consolidated or re-enacted from time to time;

any phrase introduced by the terms "including", "include", "in particular", "for example" or any similar expression shall be construed as illustrative and shall not limit the generality of the words preceding those terms;

references to “writing” include typing, printing, lithography, photography, display on a screen, electronic and facsimile transmission and other modes of representing or reproducing words in a visible form, and expressions referring to writing shall be construed accordingly unless expressly stated otherwise in this Agreement;

references to Clauses and Schedules are, unless otherwise specified, references to the clauses and schedules of this Agreement and references in any Schedule to Paragraphs and Parts are, unless otherwise specified, references to the paragraphs and parts of the Schedule or the Part of the Schedule in which the references appear; 

the Schedules form part of this Agreement; and

headings are for ease of reference only and shall not affect the interpretation or construction of this Agreement.

[bookmark: _Ref392603961]If there is any conflict between the Clauses and the Schedules, the conflict shall be resolved in accordance with the following order of precedence: 

the Clauses;

the Services Specification; 

any other Schedules; 

[bookmark: _Ref392602094][bookmark: _Ref392602434]the Supplier's Tender Response;

[the Tender Clarifications;] and

Invitation to Tender.

[bookmark: _Toc66122932]CONTRACT TERM

This Agreement shall take effect on the Commencement Date and shall continue in force for the Contract Term unless it is otherwise terminated in accordance with the provisions of this Agreement or extended under Clause 2.2 (Extension of the Initial Contract Period).

Subject to satisfactory performance of its obligations under the Agreement by the Supplier during the Initial Contract Period, the Council may, by giving written notice to the Supplier not less than three (3) months prior to the last day of the Initial Contract Period, extend the Agreement for any further period specified in the Contract Details (the “Extension Period”). The provisions of the Agreement will apply throughout any such Extension Period.  

[bookmark: _Toc66122933][bookmark: _Ref392602275][bookmark: _Ref392603627]DUE DILIGENCE

[bookmark: _Ref482183680]Subject to Clause 3.2, the Supplier acknowledges that it is the Supplier's responsibility to carry out such due diligence as it considers appropriate before entering into this Agreement and, in so doing, that it:

[bookmark: _Ref482183758]has had an opportunity to carry out a thorough due diligence exercise in relation to the Services and has asked the Council all the questions it considers to be relevant for the purpose of establishing whether it is able to provide the Services in accordance with the terms of this Agreement; 

[bookmark: _Ref482183751]has received all information requested by it from the Council pursuant to Clause 3.1.1 to enable it to determine whether it is able to provide the Services in accordance with the terms of this Agreement;

has made and shall make its own enquiries to satisfy itself as to the accuracy and adequacy of any information supplied to it by or on behalf of the Council pursuant to Clause 3.1.2;

has raised all relevant due diligence questions with the Council before the Commencement Date; and

has entered into this Agreement in reliance on its own due diligence alone. 

[bookmark: _Ref482183766]Save as provided in this Agreement, no representations, warranties or conditions are given or assumed by the Council in respect of any information which is provided to the Supplier by the Council and any such representations, warranties or conditions are excluded, save to the extent that such exclusion is prohibited by Law.

[bookmark: _Ref489952493][bookmark: _Toc66122934]WARRANTIES

[bookmark: _Ref392597412]Each Party represents and warrants that: 

it has full capacity and authority to enter into and to perform its obligations under this Agreement;

there are no actions, suits or proceedings or regulatory investigations before any court or administrative body or arbitration tribunal pending or, to its knowledge, threatened against it that might adversely affect its ability to perform its obligations under this Agreement; 

it has not done, and in performing its obligations under this Agreement, it shall not do, any act or thing that contravenes the Bribery Act 2010 or any other applicable anti-bribery or anti-money laundering laws and/or regulations and it has maintained and monitored, and will maintain and monitor, policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued compliance with the Bribery Act 2010 and related applicable Laws; and

its obligations under this Agreement constitute its legal, valid and binding obligations, enforceable in accordance with their respective terms subject to applicable bankruptcy, reorganisation, insolvency, moratorium or similar Laws affecting creditors’ rights generally and subject, as to enforceability, to equitable principles of general application (regardless of whether enforcement is sought in a proceeding in equity or Law).

[bookmark: _Ref392603249]The Supplier represents and warrants that as at the Commencement Date:

(as appropriate) it is validly incorporated, organised and subsisting in accordance with the Laws of its place of incorporation;

it has obtained all Necessary Consents; 

all information contained in the Supplier's Tender Response remains true, accurate and not misleading, save as may have been specifically disclosed in writing to the Council prior to the Commencement Date and separately warrants to inform the Council in the event there are any changes to such information during the Contract Term; and

shall promptly notify the Council in writing if it becomes aware during the performance of this Agreement of any inaccuracies in any information provided to it by the Council during such due diligence which materially and adversely affects its ability to perform the Services or meet any Performance Levels.

Each of the representations and warranties set out in Clauses 4.1 to 4.2 (inclusive) shall be construed as a separate representation and warranty and shall not be limited or restricted by reference to, or inference from, the terms of any other representation, warranty or any other undertaking in this Agreement.

Save as expressly set out in this Agreement, all warranties, representations, conditions and other terms implied by Law (whether statutory or otherwise), are hereby excluded to the fullest extent permitted by Law.

[bookmark: _Toc66122935]SECTION B: THE SERVICES



[bookmark: _Ref392600435][bookmark: _Ref392602127][bookmark: _Ref392602136][bookmark: _Ref392602302][bookmark: _Ref392602387][bookmark: _Ref392602398][bookmark: _Toc508008595][bookmark: _Toc66122940]THE SERVICES

The Supplier shall at all times during the Contract Term perform the Services under this Agreement in accordance with:

[bookmark: _Ref392597443]all applicable Law and Guidance;

the Required Professional Standard; 

the Services Specification;

the Performance Levels;

[bookmark: _Ref392597449]all relevant rules, codes, policies, procedures and standards of the Councils which may be referred to in the Services Specification; and

the Supplier's own established procedures and practices to the extent the same do not conflict with the requirements of Clauses 5.1.1 to 5.1.5.

The Supplier shall:

pay proper regard to (and, where appropriate, ensure compliance with) the statutory duties of the Council insofar as the Supplier is required to perform such statutory duties on the Council's behalf;

at all times allocate sufficient resources with the appropriate professional expertise to provide the Services in accordance with this Agreement; 

ensure that release of any new software or upgrade to any software complies with the interface requirements in the Services description and (except in relation to new software or upgrades which are released to address malicious software shall notify the Council 3 months before the release of any new software or upgrade;

obtain and maintain throughout the Contract Term, all Necessary Consents; 

ensure that any computer systems and/or related hardware and/or software it uses are free from corrupt data, viruses, worms and any other computer programs which might cause harm or disruption to the Council's computer systems;

as far as reasonably practicable minimise any disruption to the Council's operations and the IT environment when providing the Services; 

ensure that neither it, nor any of its affiliates, embarrasses the Council or otherwise brings the Council into disrepute by engaging in any act or omission which is reasonably likely to diminish the trust that the public places in the Council, regardless of whether or not such act or omission is related to the Supplier’s obligations under this Agreement; and

not wilfully engage in any act or omission which is reasonably likely to bring the Council into disrepute. 

SUPPLIER PERSONNEL

The Supplier shall at all times ensure that, in respect of the Supplier Personnel engaged in the provision of the Services:

each of such Supplier Personnel is suitably qualified, adequately trained and capable of providing the applicable Services in respect of which they are engaged;

observe, all health and safety rules and regulations, Council’s ICT policy, and any other security requirements that apply at any of the Council’s Premises;  

there is an adequate number of the Supplier Personnel to properly provide the Services; and

all of the Supplier Personnel who require access to the Council's Premises in connection with the provision of the Services comply with the relevant Council policies relating to access and/or use of the Council's Premises, provided always that such policies (including any updates thereto) are brought to the attention of the Supplier and the Supplier is provided with copies of such policies.

The Council reserves the right to refuse to admit (acting reasonably) to the Council's Premises any Supplier Personnel where admission would, in the reasonable opinion of the Council:

present a risk to the Council or to Service Users; or

would be a threat to the security or operations of the Council.

Where the Council exercises its right to refuse admission to any person employed or engaged by the Supplier pursuant to Clause 5.4, the Council shall notify the Supplier in writing of such refusal without delay, including the identity of the person who has been refused such admission and the Council's reasons for refusing admission to such persons.

[The Supplier shall procure that all Supplier Personnel performing any of the Services during the Contract Term who will or may in the course of their employment or engagement have access to children or other vulnerable persons:

are questioned concerning their Convictions; and

comply with all safeguarding legislation and authorities including criminal record checks with the Disclosure Baring Service (DBS) and Part 5 of the Protection of Freedoms Act 2012 (and the Safeguarding Vulnerable Groups Act 2006 which has not been repealed by said 2012 Act) for the recruitment and supervision of the Supplier Personnel, both paid and unpaid, (where this is applicable to the Services being performed) and volunteers who have access to children and vulnerable adults.

Where:

any matter which indicates past criminal or inappropriate past behaviour on the part of a prospective or current Supplier Personnel, is revealed by a pre-recruitment check; or

failure to disclose any such matter by any current or prospective Supplier Personnel, is discovered by the Supplier

the Supplier shall consult the Council as to how to proceed and take appropriate measured action as the Council directs. The Council shall not be liable in any way for any loss that may be sustained by the current or prospective Supplier Personnel in the event the Council directs that such individual is not to be involved in the provision of the Goods and the Services.

The Supplier shall procure that the Council is kept advised at all times of any Supplier Personnel who, subsequent to his/her commencement of employment as a Supplier Personnel receives a Conviction or whose previous Convictions become known to the Council.] 

[bookmark: _Toc508008596][bookmark: _Toc66122941][bookmark: _Ref392601842]council's premises and assets

Where the Supplier (and its Subcontractors) are required by the Council to access parts of the Council's Premises, for the purposes only of properly providing the Services, then the Council shall provide such necessary access to the Council Premises to the Supplier for this purpose.

In the event of the expiry or termination of the Agreement, the Council shall on reasonable notice provide the Supplier with such access as the Supplier reasonably requires to the Council's Premises to remove any of the Supplier's Equipment. All such equipment shall be promptly removed by the Supplier. 

The Supplier shall ensure that:

where using the Council's Premises and any Council assets they are kept properly secure and it will comply and cooperate with the Council's Representative's reasonable directions regarding the security of the same; 

only those of the Supplier's Personnel that are duly authorised to enter upon the Council's Premises for the purposes of providing the Services, do so; and

any Council assets used by the Supplier are maintained (or restored at the end of the Term) in the same or similar condition as at the Commencement Date (fair wear and tear excepted) and are not removed from Council Premises unless expressly permitted under this Agreement or by the Council's Representative.

The Council shall maintain and repair the Council assets, however, where such maintenance or repair arises directly from the act, omission, default or negligence of the Supplier or its representatives (fair wear and tear excluded) the costs incurred by the Council in maintaining and repairing the same shall be recoverable from the Supplier as a debt. 

The Supplier shall notify the Council immediately on becoming aware of any damage caused by the Supplier Personnel to any property of the Council, to any of the Council's Premises or to any property of any other recipient of the Services in the course of providing the Services. 

The Supplier shall ensure that the Supplier Personnel carry out their duties and behave while on the Council’s Premises in an orderly manner and in as quiet a manner as may reasonably be practicable having regard to the nature of the duties being performed by them.

[bookmark: _Toc66122942]SECTION C: PAYMENT, TAXATION AND BEST VALUE PROVISIONS

[bookmark: _Ref392602010][bookmark: _Ref392602238][bookmark: _Ref392602247][bookmark: _Ref392602317][bookmark: _Toc66122943]CHARGES AND INVOICING

In consideration of the provision of the Services by the Supplier in accordance with this Agreement, the Council shall pay the Charges in the form of the invoiced amounts within thirty (30) days of receipt of an undisputed invoice from the Supplier of a correctly rendered invoice to a bank account nominated in writing by the Supplier.

[bookmark: _Ref489952371]The Supplier shall invoice the Council for payment of the Charges at the time the Charges are expressed to be payable as set out in the Services Specification or at any time after completion of the delivery of Services. Each invoice shall include such supporting information required by the Council to verify the accuracy of the invoice, including but not limited to the relevant purchase order number. All invoices must include reference to a valid Council purchase order number. The Supplier shall submit all invoices electronically in PDF format to a pre-defined Council invoice email address. 

[bookmark: _Ref489952378]The invoicing provisions set out in Clauses 7.2 shall be included in any Subcontract.

If the Council fails to pay any undisputed Charges properly invoiced under this Agreement, the Supplier shall have the right to charge interest on the overdue amount at the applicable rate under the Late Payment of Commercial Debts (Interest) Act 1998, accruing on a daily basis from the due date up to the date of actual payment, whether before or after judgment.

The Council may at any time, without limiting any of its other rights or remedies, set off any liability of the Supplier to the Council against any liability of the Council to the Supplier.

The Council shall, in its absolute discretion but at all times acting reasonably, consider whether and to what extent the Charges will be adjusted.  The Council shall notify the Supplier of its discretion in writing and any adjustments shall apply to this Agreement with effect from the following anniversary of the Commencement Date.  Both Parties agree to act reasonably and in good faith with respect to the operation of this Clause.

The Supplier shall not suspend the supply of the Services unless the Supplier is entitled to terminate the Agreement under Clause 21 (Termination) for failure to pay undisputed sums of money.

0. [bookmark: _Toc27992765]For the avoidance of doubt, the Supplier shall neither be relieved of its obligations to supply the Services in accordance with this Agreement nor be entitled to an increase in the Charges as a result of:

(a) a general change in Law; or

[bookmark: _Toc27992766](b) a specific change in any Law where the effect of that specific change in that Law on the Services is reasonably foreseeable at the Commencement Date; or

[bookmark: _Toc27992767](c) an EU status change.

[bookmark: _Ref172389584][bookmark: _Ref459980700][bookmark: _Toc66122944][bookmark: _Ref392602202][bookmark: _Ref392602555]RECOVERY OF SUMS DUE

[bookmark: _Ref172389403]Wherever under the Agreement any sum of money is recoverable from or payable by the Supplier (including any sum which the Supplier is liable to pay to the Council in respect of any breach of this Agreement), the Council may unilaterally deduct that sum from any sum then due, or which at any later time may become due to the Supplier under the Agreement or under any other agreement or contract with the Council.

Any overpayment by either Party, whether of the Charges or of VAT or otherwise, shall be a sum of money recoverable by the Party who made the overpayment from the Party in receipt of the overpayment. 

The Supplier shall make any payments due to the Council without any deduction whether by way of set-off, counterclaim, discount, abatement or otherwise unless the Supplier has a valid court order requiring an amount equal to such deduction to be paid by the Council to the Supplier.

[bookmark: _Toc66122945]VALUE ADDED TAX AND PROMOTING TAX COMPLIANCE

Charges are stated exclusive of VAT. Where VAT is chargeable in respect of any of the Services, the Supplier shall calculate the amount of VAT to be paid by the Council at the applicable prevailing rate, which shall be added to the Charges and paid by the Council following the submission of a VAT invoice by the Supplier in respect of the same. 

All amounts due under this Agreement shall be paid in full without any set-off, counterclaim, deduction or withholding (other than any deduction or withholding of tax as required by Law).

[bookmark: _Ref480541457]The Supplier shall indemnify the Council against any liability (including any interest, penalties or costs incurred) which is levied, demanded or assessed on the Council at any time in respect of the Supplier's failure to account for, or to pay, any VAT relating to payments made to the Supplier under this Agreement.

[bookmark: _Toc66122946]SECTION D: CONTRACT GOVERNANCE

[bookmark: _Ref392598337][bookmark: _Toc479327302][bookmark: _Toc66122947][bookmark: _Ref392601449][bookmark: _Ref482180607]The Supplier'S RECORDS AND PROVISION OF INFORMATION

[bookmark: _Ref392598248]During the Contract Term the Supplier shall retain and maintain at its own expense all Records within the United Kingdom in accordance with Required Professional Standard in a form that is capable of audit and such Records shall be retained by the Supplier for a period of at least six (6) years from the end of the Contract Term or for such longer period as may be required by any applicable Law.

[bookmark: _Ref392601763]The records that shall be retained and maintained by the Supplier pursuant to Clause 10.1 are:

this Agreement, its Schedules and all amendments to such documents;

invoices (including any VAT invoices) prepared by the Supplier and submitted to the Council in respect of claims for the Charges under this Agreement;

records required to be retained by the Supplier by Law, including records of incidents relating to health and safety;

personnel records on the Supplier Personnel; and

all documents relating to the Required Insurances and any claims in respect of them,

together the "Records".

All information and Records referred to in this Clause 10 are subject to the provisions of Clauses 13 (Confidentiality and Transparency) and 14 (Freedom of Information).

Subject always to Clause 13 (Confidentiality and Transparency) of this Agreement, the Supplier shall at all reasonable times during the Contract Term and during normal business hours, afford to the Council and its agents access to and permission to copy and remove any copies of any books records information and data in the possession or control of the Supplier which relate to or are of have been used in connection with the delivery of the Services.

The Council shall use its reasonable endeavours to ensure that the conduct of each audit does not unreasonably disrupt the Supplier or delay the performance of the Services by the Supplier or adversely affect the performance by the Supplier of its obligations under this Agreement.

The Parties shall bear their own costs and expenses incurred in respect of compliance with their obligations under this Clause 10.

[bookmark: _Ref392601426][bookmark: _Toc66122948]DISPUTES

The Parties shall resolve Disputes arising out of or in connection with this Agreement in accordance with the Dispute Resolution Procedure.

[bookmark: _Ref392601296]The Parties shall continue to perform their obligations under this Agreement in accordance with its terms until any Dispute has been resolved.

[bookmark: _Toc66122949]SECTION E: INTELLECTUAL PROPERTY AND CONFIDENTIALITY

[bookmark: _Ref392599343][bookmark: _Toc66122950]INTELLECTUAL PROPERTY RIGHTS 

All Intellectual Property Rights in any materials provided by the Council to the Supplier for the purposes of this Agreement shall remain the property of the Council but the Council hereby grants the Supplier a royalty-free, non-exclusive and non-transferable licence to use such materials as required until termination or expiry of the Agreement for the sole purpose of enabling the Supplier to perform its obligations under the Agreement.

In the absence of the prior Approval to the contrary, all Intellectual Property created by the Supplier or Supplier Personnel:

in the course of supplying the Services; or

exclusively for the purpose of supplying the Services,

shall vest in the Council on creation.

The Supplier shall indemnify the Council against all claims, actions and Losses arising from or incurred by reason of any infringement) of any Intellectual Property Right by the availability of the Services, except to the extent that they have been caused by or contributed to by the Council's acts or omissions.

[bookmark: _Ref392598362][bookmark: _Ref392599375][bookmark: _Ref392599782][bookmark: _Ref392599794][bookmark: _Ref392599821][bookmark: _Ref392599915][bookmark: _Ref392600564][bookmark: _Ref392600608][bookmark: _Ref392600905][bookmark: _Toc66122951]CONFIDENTIALITY AND TRANSPARENCY

	Confidentiality



[bookmark: _Ref393262635]For the purposes of this Clause 13, the term “Disclosing Party” shall mean a Party which discloses or makes available directly or indirectly its Confidential Information and “Recipient” shall mean the Party which receives or obtains directly or indirectly Confidential Information.

Except to the extent set out in this Clause 13 or where disclosure is expressly permitted elsewhere in this Agreement, the Recipient shall:

treat the Disclosing Party’s Confidential Information as confidential and keep it in secure custody (which is appropriate depending upon the form in which such materials are stored and the nature of the Confidential Information contained in those materials);

not disclose the Disclosing Party’s Confidential Information to any other person except as expressly set out in this Agreement or without obtaining the owner's prior written consent; 

not use or exploit the Disclosing Party’s Confidential Information in any way except for the purposes anticipated under this Agreement; and

immediately notify the Disclosing Party if it suspects or becomes aware of any unauthorised access, copying, use or disclosure in any form of any of the Disclosing Party’s Confidential Information.

The Recipient shall be entitled to disclose the Confidential Information of the Disclosing Party where:

the Recipient is required to disclose the Confidential Information by Law, provided that Clause 14 (Freedom of Information) shall apply to disclosures required under the FOIA or the EIRs;

the need for such disclosure arises out of or in connection with:

any legal challenge or potential legal challenge against a Party arising out of or in connection with this Agreement; or

the purpose of the examination and certification of the either Party's accounts (provided that the disclosure is made on a confidential basis) or for any examination pursuant to section 6(1) of the National Audit Act 1983 of the economy, efficiency and effectiveness with which the Council is making use of any Services provided under this Agreement.

If the Recipient is required by Law to make a disclosure of Confidential Information, the Recipient shall as soon as reasonably practicable and to the extent permitted by Law notify the Disclosing Party of the full circumstances of the required disclosure including the relevant Law and/or the Relevant Authority requiring such disclosure and the Confidential Information to which such disclosure would apply. 

[bookmark: _Ref392599870]Subject to this Clause 13, either Party may only disclose the Confidential Information of the other Party on a confidential basis to:

its personnel who are directly involved in the provision or receipt of the Services and need to know the Confidential Information to enable performance by the respective Party of its obligations under this Agreement; 

its professional advisers for the purposes of obtaining advice in relation to this Agreement; and

Where a Party discloses the Confidential Information of the other Party pursuant to this Clause 13.5, it shall remain responsible at all times for compliance with the confidentiality obligations set out in this Agreement by the persons to whom disclosure has been made.  

The Council may disclose the Confidential Information of the Supplier:

strictly on a confidential basis for the purpose of Clause 10; or

to a proposed Successor Body.

[bookmark: _Ref392598585]Nothing in this Clause 13 shall prevent a Recipient from using any techniques, ideas or know-how gained during the performance of this Agreement in the course of its normal business to the extent that this use does not result in a disclosure of the Disclosing Party’s Confidential Information or an infringement of Intellectual Property Rights.

	Transparency



[bookmark: _Ref392601828]The Supplier acknowledges that the Council is required to comply with the Code of Recommended Practice on Data Transparency for Local Authorities published by the Department for Communities and Local Government under section 2 of the Local Government Planning and Land Act 1980 (the "Transparency Code").

The Supplier acknowledges that the Council may be required to publish this Agreement (with the exception of any Commercially Sensitive Information), including from time-to-time agreed changes to this Agreement, to the general public in accordance with the Transparency Code provided that whenever possible, in doing so:

the Council shall consult with the Supplier prior to publishing the Agreement in order to discuss in good faith and agree any redactions (such agreement not to be unreasonably withheld or delayed); and

the Supplier shall provide reasonable assistance to the Council to enable the Council to publish this Agreement.

[bookmark: _Ref392598371][bookmark: _Ref392599807][bookmark: _Ref392600413][bookmark: _Ref392600421][bookmark: _Toc66122952]FREEDOM OF INFORMATION

The Supplier acknowledges that the Council is subject to the requirements of the FOIA and the EIRs. The Supplier shall:

provide all necessary assistance and cooperation as reasonably requested by the Council to enable the Council to comply with its obligations under the FOIA and EIRs;

transfer to the Council all Requests for Information relating to this Agreement that it receives as soon as practicable and in any event within two (2) Working Days of receipt;

provide the Council with a copy of all Information belonging to the Council requested in the Request for Information which is in its possession or control in the form that the Council reasonably requires within ten (10) Working Days (or such other period as the Council may reasonably specify) of the Council's request for such Information; and

not respond directly to a Request for Information unless authorised in writing to do so by the Council.

[bookmark: _Ref392600028]The Supplier acknowledges that the Council may in certain circumstances be required under the FOIA and EIRs to disclose Information without consulting or obtaining consent from the Supplier. The Council shall take all reasonable steps to notify and consult the Supplier about all Requests for Information (in accordance with the Secretary of State for Constitutional Affairs' section 45 Code of Practice on the Discharge of the Functions of Public Authorities under Part 1 of the FOIA  and the Code of Practice on the discharge of the obligations of public authorities under the Environmental Information Regulations 2004 (together the "Codes")) to the extent that it is permissible and reasonably practical for it to do so and shall take the Supplier's views into account regarding the relevant Request for Information.

[bookmark: _Ref392600041]Subject to Clauses 14.4 and 14.5, where the Council receives a Request for Information in relation to Information that the Supplier is holding on its behalf, and which the Council does not hold itself, the Council shall transfer to the Supplier such Request for Information that it receives as soon as practicable and in any event within five (5) Working Days of receiving a Request for Information and the Supplier shall:

[bookmark: _Ref392600357]provide the Council with a copy of all such Information in the form that the Council reasonably requires as soon as reasonably practicable and in any event within ten (10) Working Days (or such other period as the Council may specify, acting reasonably) of the Council’s request; and

provide all necessary assistance as reasonably requested by the Council in connection with any such Information, to enable the Council to respond to a Request for Information within the time for compliance set out in Section 10 of the FOIA or Section 5 of the EIR as applicable.

[bookmark: _Ref392599963]Subject to Clause 14.2, following notification under Clause 14.3 and up until such time as the Supplier has provided the Council with all the Information specified in Clause 14.3.1, the Supplier may make representations to the Council as to whether or not or on what basis Information requested should be disclosed, and whether further Information should reasonably be provided in order to identify and locate the Information requested, and the Council shall take such representations into account provided always that the Council shall be responsible for determining at its absolute discretion:

whether the Information is exempt from disclosure under the FOIA or the EIR as applicable; and

whether the Information is to be disclosed in response to a Request for Information.

[bookmark: _Ref392600001]Without prejudice to Clause 14.4, if the Council receives a Request for Information (whether via the Supplier or otherwise) which relates to or requires the disclosure of Commercially Sensitive Information, the Council shall, in good faith, consider any objections and/or representations made by the Supplier regarding the disclosure of such Commercially Sensitive Information prior to responding to the Request for Information.  The Supplier acknowledges that the Council is responsible for determining in its absolute discretion whether the Commercially Sensitive Information is exempt from disclosure in accordance with the provisions of the Codes, FOIA or the EIR. 

If, in response to a Request for Information, the Council concludes that it is obliged to disclose some or all of the Commercially Sensitive Information it shall (in accordance with any recommendations of the Codes) take all reasonable steps to give the Supplier notice in writing of its decision prior to the disclosure of the Commercially Sensitive Information.

Notwithstanding the provisions of this Clause 14, in the event that the Supplier is considered and/or treated as a "public authority" (as defined in FOIA and the EIR, as applicable) for the purposes of FOIA and the EIR, nothing in this Agreement shall prevent and/or hinder the Supplier from performing its statutory duties pursuant to FOIA and the EIR in its capacity as a "public authority" and the Supplier shall have no liability to the Council under this Agreement in respect of the performance of such statutory duties by the Supplier.

For the purpose of this Clause 14, "Information" has the meaning given under section 84 of the FOIA and the meaning attached to "environmental information" contained in section 2 of the EIR as appropriate. 

[bookmark: _Toc66122953]PRESS STATEMENTS AND PUBLICation of the AGREEMENT

The Supplier, including but not limited to all Supplier Personnel and Subcontractors, shall not:

communicate with representatives of the press, television or radio or other media; or 

issue any press release or public statement; or

engage in any marketing activity; or

make any other announcements or publications, including via social media or otherwise,

relating to, in connection with, or arising out of the performance of the Services without obtaining the Approval as to the contents thereof and the manner of its presentation and publication.

The Parties acknowledge that, except for any information which is exempt from disclosure in accordance with the provisions of the FOIA, the content of this Agreement is not Confidential Information. The Council shall be responsible for determining in its absolute discretion whether any of the content of this Agreement is exempt from disclosure in accordance with the provisions of the FOIA.

[bookmark: _Ref489952244]The Council may consult with the Supplier to inform its decision regarding any redactions, but the Council shall have the final decision in its absolute discretion.

The Supplier shall assist and cooperate with Council to enable the Council to publish this Agreement.

[bookmark: _Toc66122954]SECTION F: LIABILITIES AND INSURANCE

[bookmark: _Ref482180673][bookmark: _Toc66122955]Liability

[bookmark: _Ref482183536]Nothing in this Agreement shall limit or exclude the Supplier's liability for:

death or personal injury caused by its negligence, or the negligence of its personnel, agents or subcontractors;

fraud or fraudulent misrepresentation; and

breach of the terms implied by section 2 of the Supply of Goods and Services Act 1982 (title and quiet possession) or any other liability which cannot be limited or excluded by applicable Law. 

Subject to Clause 16.1, the Supplier shall not be liable to the Council, whether in contract, tort (including negligence), for breach of statutory duty, or otherwise, arising under or in connection with this Agreement for: 

loss of profits;

loss of sales or business; 

loss of anticipated savings;

loss of or damage to goodwill; and

any indirect or consequential loss.

Subject to Clauses 16.1 and 16.2, the Supplier shall indemnify and keep fully indemnified the Council against all actions, proceedings, costs, claims, demands, liabilities, losses and expenses whatsoever whether arising in tort (including negligence) default or breach of this Agreement, to the extent that any such loss or claim is due to the breach of contract, negligence, wilful default or fraud of itself or of Supplier Personnel save to the extent that the same is directly caused by or directly arises from the negligence, breach of this Agreement or applicable Law by the Council or its Representatives.

The conditions implied by sections 3, 4 and 5 of the Supply of Goods and Services Act 1982 are, to the fullest extent permitted by Law, excluded from this Agreement. 

The Council may, amongst other things, recover as a direct loss:

any additional operational and/or administrative expenses arising from the Supplier's default;

any wasted expenditure or charges rendered unnecessary and/or incurred by the Council arising from the Supplier's default; and

the additional cost of procuring replacement Services for the remainder of the Contract Term following termination of the Agreement as a result of a default by the Supplier.

Subject to Clause 16.1, the Councils maximum aggregate liability to the Supplier for all claims arising in any [Contract Year]/[Contract Term] (other than a failure to pay any of the Charges that are properly due and payable and for which the Council shall remain fully liable) shall not in any circumstances exceed [£[ ]]/ [2.5% of the Charges payable by the Council to the Supplier in the Contract Year in which the liability arises].

[bookmark: _Ref482180686][bookmark: _Toc66122956]INSURANCE

[bookmark: _Ref392601782]Without prejudice to Clause 16 (Liability), the Supplier shall at its own cost effect and maintain in force with reputable insurance companies such policies of insurance as set out in the Contract Details (the "Required Insurances").

Each Party shall, during the term of this Agreement do nothing to invalidate any insurance policy and use its reasonable endeavours to procure that the terms of such policies are not altered in such a way as to have a material adverse effect on the benefit of such policies as they were at the Commencement Date. 

Following a written request of the Council (acting reasonably) for the same, the Supplier shall provide the Council with: 

copies of all insurance policies relating to the Required Insurances (or a broker's verification of insurance) and the Council shall be entitled to inspect such insurance policies at reasonable times during ordinary business hours; and

evidence that the premiums payable under the insurance policies relating to the Required Insurances have been paid and that the insurances are in full force and effect.

Without prejudice to the Council's other rights under this Agreement, if, for whatever reason, the Supplier fails to give effect to and maintain the Required Insurances, the Council may make alternative arrangements to keep such insurance in force and may recover the costs of such arrangements from the Supplier.

The Council shall immediately notify the Supplier of any claims or potential claims of which it becomes aware in relation to any risk covered by any of the Required Insurances and for which it reasonably believes that the Supplier is responsible and shall provide the Supplier with all information and assistance it may reasonably require in order for the Supplier to effectively manage such claim. 

[bookmark: _Toc66122957]SECTION G: REMEDIES AND RELIEF

[bookmark: _Ref392597479][bookmark: _Ref392600525][bookmark: _Toc66122958]FORCE MAJEURE

Subject to the remaining provisions of this Clause 18, neither Party shall in any circumstances be liable to the other Party for any delay or non-performance of its obligations under this Agreement to the extent that such delay or non-performance is due to a Force Majeure Event.

[bookmark: _Ref393262911]In the event that either Party (the "Affected Party") is delayed or prevented from performing its obligations under this Agreement due to a Force Majeure Event, the Affected Party shall:

give notice in writing of such delay or prevention to the other Party as soon as reasonably possible, stating the commencement date and extent of such delay or prevention, the cause thereof, its estimated duration and any action proposed to mitigate its effect;

use all reasonable endeavours to mitigate the effects of such delay or prevention on the performance of its obligations under this Agreement; and

resume performance of its obligations as soon as reasonably possible after the removal of the cause of the delay or prevention.

The Affected Party cannot claim relief if the Force Majeure Event is attributable to the Affected Party's wilful act, neglect or failure to take reasonable precautions against the relevant Force Majeure Event.

As soon as practicable following the Affected Party's notification pursuant to Clause 18.2, the Parties shall consult with each other in good faith and use all reasonable endeavours to agree appropriate terms to mitigate the effects of the Force Majeure Event and to facilitate the continued performance of this Agreement.

The Affected Party shall notify the other Party as soon as practicable after the Force Majeure Event ceases or no longer causes the Affected Party to be unable to comply with its obligations under this Agreement.  Following such notification, this Agreement shall continue to be performed on the terms existing immediately prior to the occurrence of the Force Majeure Event unless agreed otherwise by the Parties in writing.

[bookmark: _Ref482183509]In the event that the Supplier is prevented from carrying out its obligations under the Agreement by any act of Force Majeure which continues for a period in excess of six (6) months, either Party may terminate the Agreement with immediate effect by notice in writing giving fourteen (14) days' notice. Where this Agreement is terminated pursuant to this Clause 18.6 the Council shall not be liable to the Supplier for any Losses arising out of the termination.

[bookmark: _Ref392597459][bookmark: _Ref392600472][bookmark: _Ref392600534][bookmark: _Toc66122959]CONTINUED PERFORMANCE

Save as may be required to give effect to the granting of relief from obligations under Clause 18 (Force Majeure), the Parties shall continue to perform their obligations under this Agreement notwithstanding the giving of any notice of termination, or natural expiry, of this Agreement until the termination or expiry of this Agreement becomes effective in accordance with the relevant provision.

Notwithstanding Clause 18, the Supplier shall ensure continuity of supply (at no extra cost to the Council) in accordance with the Services Specification. The Supplier must, always, have in place contingency plans and arrangements which have the prior approval of the Council to ensure continuity of supply of the Services.

[bookmark: _Toc66122960]SECTION H: SUSPENSION, TERMINATION AND EXIT MANAGEMENT

[bookmark: _Ref459973013][bookmark: _Toc66122961][bookmark: _Ref392597373][bookmark: _Ref457570620]SUSPENSION

Without prejudice to the Council’s right to terminate the Agreement in Clause 21 below, the Council may suspend the Supplier’s appointment to supply the Services by giving notice in writing to the Supplier. If the Council provides notice to the Supplier in accordance with this Clause 20, the Supplier's appointment shall be suspended for the period set out in the notice or such other period notified to the Supplier by the Council in writing from time to time. Any orders already placed during this period shall be put on hold pending removal of suspension.  

A Supplier’s appointment may be suspended to allow the Council the opportunity to investigate any incidents or complaints that may have arisen relating to the performance of the Services under this Agreement. 

Following suspension of a Supplier’s appointment under this Clause 20 the Supplier will be informed of the outcome as soon as possible and be advised whether or not they the Agreement has been terminated with immediate effect. 	

[bookmark: _Toc66122962]TERMINATION 

This Agreement shall terminate automatically on the Expiry Date unless it shall have been terminated earlier in accordance with the provisions of this Clause or as set out elsewhere in this Agreement.  For the avoidance of doubt the Supplier shall not be entitled to any compensation on expiry. Without limiting its other rights or remedies, the Council may terminate the Agreement with immediate effect by giving written notice to the Supplier if:

the Supplier commits a material breach of the Agreement which is not capable of remedy;

the Supplier commits a Default provided that if the Default is capable of remedy, the Council may only terminate this Agreement under this Clause 20 if the Supplier has failed to remedy such Default within twenty-eight (28) days of receipt of notice from the Council;

subject to Clause 26 the Supplier commits a Prohibited Act; 

a representation and warranty given by the Supplier pursuant to Clause 4 (Warranties) being materially untrue or misleading;

the Supplier suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 [or (being an individual) is deemed either unable to pay its debts or as having no reasonable prospect of so doing, in either case, within the meaning of section 268 of the Insolvency Act 1986 or (being a partnership) has any partner to whom any of the foregoing apply];

the Supplier commences negotiations with all or any class of its creditors with a view to rescheduling any of its debts, or makes a proposal for or enters into any compromise or arrangement with its creditors other than (where a Supplier) for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier;

a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection with the winding up of the Supplier (being a Supplier) other than for the sole purpose of a scheme for a solvent amalgamation of the Supplier with one or more other companies or the solvent reconstruction of the Supplier;

a creditor or encumbrancer of the Supplier attaches or takes possession of, or a distress, execution, sequestration or other such process is levied or enforced on or sued against, the whole or any part of its assets and such attachment or process is not discharged within 14 days;

an application is made to court, or an order is made, for the appointment of an administrator or if a notice of intention to appoint an administrator is given or if an administrator is appointed over the Supplier (being a Supplier);

a floating charge holder over the assets of the Supplier has become entitled to appoint or has appointed an administrative receiver;

a person becomes entitled to appoint a receiver over the assets of the Supplier or a receiver is appointed over the assets of the Supplier;

the Supplier suspends or threatens to suspend, or ceases or threatens to cease to carry on, all or a substantial part of its business; or

makes an assignment of this Agreement in breach of Clause 29 (Assignment and other dealings);								

breaches any of its obligations under Clause 26 (Insurance);

the Supplier has been suspended in accordance with Clause 24 and the outcome following such suspension shows the Supplier to be at fault, to have provided Services not to the required Services Specification or that the Supplier has acted in breach of this Agreement;

if any of the provisions of Regulation 73(1) of the Public Contract Regulations apply.

[bookmark: _Ref480541531]If this Agreement is terminated by the Council for cause such termination shall be at no loss or cost to the Council and the Supplier hereby indemnifies against any such loss or costs which the Council may suffer as a result of any such termination for cause including the cost of procuring and implementing replacement Services. 

The Council may terminate the Agreement by giving the Supplier at least [90 days] prior written notice and such termination shall not affect the Council’s obligation to pay for any Services to be delivered up to the date of termination.

Where the Council terminates the Agreement under Clause 21.1 and then makes other arrangements for the supply of Services, the Council may recover from the Supplier the cost reasonably incurred of making those other arrangements and any additional expenditure incurred by the Council throughout the remainder of the Contract Term. The Council shall take all reasonable steps to mitigate such additional expenditure. Where the Agreement is terminated under Clause 21.1, no further payments shall be payable by the Council to the Supplier until the Council has established the final cost of making those other arrangements.

[bookmark: _Ref172389531]Where the Council terminates the Agreement under Clause 21.3, the Council shall indemnify the Supplier against any commitments, liabilities or expenditure which would otherwise represent an unavoidable loss to the Supplier by reason of the termination of the Agreement, provided that the Supplier takes all reasonable steps to mitigate such loss. Where the Supplier holds insurance, the Supplier shall reduce its unavoidable costs by any insurance sums available. The Supplier shall submit a fully itemised and valuated list of such loss, with supporting evidence, of losses reasonably and actually incurred by the Supplier as a result of termination under Clause 21.3. 

The Council shall not be liable under Clause 21.5 to pay any sum which:

was claimable under insurance held by the Supplier, and the Supplier has failed to make a claim on its insurance, or has failed to make a claim in accordance with the procedural requirements of the insurance policy; or

when added to any sums paid or due to the Supplier under the Agreement, exceeds the total sum that would have been payable to the Supplier if the Agreement had not been terminated prior to the expiry of the Contract Term.

[bookmark: _Ref392601513][bookmark: _Ref410119838][bookmark: _Ref410120149][bookmark: _Toc66122963]CONSEQUENCES OF EXPIRY OR TERMINATION

The termination or expiry of this Agreement shall not affect:

the continuing rights and obligations of the Parties pursuant to Clauses 10, 12, 13, 14, 16, 17, 21, this Clause 22 and any other provision of this Agreement that expressly or by implication is intended to come into or continue in force after the termination or expiry of this Agreement; and

any rights, remedies, obligations or liabilities of the Parties that have accrued up to the date of termination or expiry of this Agreement.

Four weeks prior to the end of the Contract Term (or earlier upon the Council's request) irrespective of whether the Agreement is re-tendered or not, the Supplier shall submit to the Council all relevant data held by the Supplier in respect of the Agreement which the Council may reasonably need for future reference or to maintain performance of the contract internally or through another Supplier.  Such data shall be supplied electronically in the relevant Microsoft product (which is the Council's standard software currently) or in such other electronic product as may be Council's standard at the time, and in e-gif compliant format (if applicable).

[bookmark: _Toc66122964]SECTION I: COMPLIANCE WITH LAWS



[bookmark: _Toc66122965]Health and Safety

[bookmark: _Ref392601798]The Supplier shall perform its obligations under this Agreement (including those in relation to the Services) in accordance with all applicable Law regarding health and safety.

The Supplier shall notify the Council as soon as practicable of any health and safety incidents or material health and safety hazards on any premises where the Services are being performed of which it becomes aware and which relate to or arise in connection with the performance of this Agreement. 

[bookmark: _Toc66122966][bookmark: _Hlk48134726]Environmental

[bookmark: _Ref482183348]The Supplier shall:

perform this Agreement in accordance with its environmental policy, which is committed to the prevention of pollution, reduction of our CO2 emissions, minimise the environmental impacts associated with all activities and delivery of the Services;

follow a sound environmental management policy so that its activities comply with all applicable environmental legislation and regulations and that the Services are being performed, and delivered in ways that are appropriate from an environmental protection perspective; and

comply with all applicable environmental legislation and other requirements as appropriate to the Services, which may apply in the performance of this Agreement.

[bookmark: _Toc66122967]Equal OPPORTUNITIES

[bookmark: _Ref482183358]The Supplier shall not and shall procure that Supplier Personnel shall not unlawfully harass or victimise a person or discriminate either directly or indirectly because of age, disability, gender reassignment, marriage and civil partnership, pregnancy and maternity, race, colour, nationality, ethnic or national origin, religion, or belief, sex, or sexual orientation (the "Protected Characteristics") and without prejudice to the generality of the foregoing the Supplier  shall not unlawfully discriminate within the meaning and scope of the Equality Act 2010, the Human Rights Act 1998 or other relevant legislation, or any statutory modification or re-enactment thereof.

[bookmark: _Ref482183363]The Supplier shall give due regard to the need to eliminate discrimination, advance equality and foster good relations within the meaning and scope of the Public Sector Equality Duty in Section 149 of the Equality Act 2010 in the execution of the Agreement.

[bookmark: _Ref409692279][bookmark: _Ref482183467][bookmark: _Toc66122968]PREVENTION OF FRAUD AND BRIBERY

[bookmark: _Ref482183300]The Supplier represents and warrants that neither it, nor to the best of its knowledge any of the Supplier Personnel have at any time prior to the Commencement Date:

committed a Prohibited Act or been formally notified that it is subject to an investigation or prosecution which relates to an alleged Prohibited Act; and/or

been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government contracts on the grounds of a Prohibited Act.

[bookmark: _Ref482183306]The Supplier shall not during the Contract Term of this Agreement:

[bookmark: _Ref409691913]commit a Prohibited Act; and/or

[bookmark: _Ref409691945]do or suffer anything to be done which would cause the Council to contravene any of the Relevant Requirements or otherwise incur any liability in relation to the Relevant Requirements.

The Supplier shall during the Contract Term of this Agreement:

[bookmark: _Ref393264444]establish, maintain and enforce, policies and procedures which are adequate to ensure compliance with the Relevant Requirements and prevent the occurrence of a Prohibited Act; and

keep appropriate records of its compliance with its obligations under Clause 26.3.1 and make such records available to the Council on request.

[bookmark: _Ref409691998]The Supplier shall as soon as reasonably practicable notify the Council in writing if it becomes aware of any breach of Clause 26.2.1 and/or 26.2.2, or has reason to believe that it has:

been subject to an investigation or prosecution which relates to an alleged Prohibited Act; 

been listed by any government department or agency as being debarred, suspended, proposed for suspension or debarment, or otherwise ineligible for participation in government procurement programmes or contracts on the grounds of a Prohibited Act; and/or 

received a request or demand for any undue financial or other advantage of any kind in connection with the performance of this Agreement or otherwise suspects that any person or party directly connected with this Agreement has committed or attempted to commit a Prohibited Act.

If the Supplier makes a notification to the Council pursuant to Clause 26.4, the Supplier shall respond promptly to the Council's reasonable enquiries and cooperate with any investigation carried out by the Council (acting reasonably) in respect of such notification.

[bookmark: _Ref482183318]If the Supplier is in breach of Clauses 26.1 and/or 26.2 the Council may by notice require the Supplier to remove from performance of this Agreement any Supplier Personnel or Subcontractor whose acts or omissions have caused the breach.

Any notice served by the Council under Clause 26.6 shall specify the nature of the Prohibited Act, the identity of the person who the Council reasonably believes has committed the Prohibited Act and the action that the Council requires the Supplier to take as a result.

[bookmark: _Toc66122969]DATA PROTECTION – TO BE USED IF THE SUPPLIER IS A DATA PROCESSOR]

[bookmark: a901609][bookmark: a805980]The Supplier shall (and shall procure that any of its Supplier Personnel involved in the provision of the Services shall) comply with any notification requirements under the Data Protection Legislation and both Parties shall duly observe all their obligations under the Data Protection Legislation, which arise in connection with the Agreement. 

Notwithstanding the general obligation in Clause 27.1, where the Supplier is Processing Personal Data as a Data Processor for the Council, the Supplier shall ensure that it has in place appropriate technical and contractual measures to ensure the security of the Personal Data (and to guard against unauthorised or unlawful Processing of the Personal Data and against accidental loss or destruction of, or damage to the Personal Data) and

a) provide the Council with such information as the Council may reasonably require to satisfy itself that the Supplier is complying with its obligations under the Data Protection Legislation;  

b) promptly notify the Council of any breach of the security measures required to be put in place pursuant to Clause 27.2; and 

c) ensure it does not knowingly or negligently do or omit to do anything which places the Council in breach of the Council’s obligations under the Data Protection Legislation.

 

The Data Processor shall indemnify and keep fully indemnified the Council against all actions, claims, demands, proceedings, damages, costs, charges and expenses whatsoever in respect of any breach by the Supplier of this Clause 27 (Data Protection) or any more general breach by the Data Processor of its obligations under the Data Protection Legislation.

SECTION J: MISCELLANEOUS AND GOVERNING LAW



[bookmark: _Ref392601485][bookmark: _Toc66122970]Complaints/LOCAL GOVERNMENT OMBUDSMAN

[bookmark: _Ref392598310]The Supplier shall keep a record of any complaints received (whether received orally or in writing, and whether from members of the Council, members of the public or otherwise) and of the action taken by the Supplier to remedy or fully investigate each such complaint.  Such records shall be kept available for inspection by the Council's Representative at all reasonable times during normal working hours.

The Supplier shall provide the Council with all reasonable cooperation and assistance in relation to any investigation by the Local Government Ombudsman in connection with the performance by the Supplier of the Services under this Agreement.

[bookmark: _Toc66122971]VARIATION

[bookmark: _Ref392600700]33.1 	No amendment or variation of this Agreement shall be effective unless it is in writing and signed by the Parties (acting through their Representatives) and is expressed to be for the purpose of such amendment or variation. 

33.2 	The Council may at any time propose to the Supplier any reasonable	variation or addition to the Services Specification including reduction in scope of the Services and the Supplier shall not unreasonably withhold or delay its consent to such variation.

[bookmark: _Ref482183247][bookmark: _Ref482183446][bookmark: _Toc66122972]ASSIGNMENT AND OTHER DEALINGS

[bookmark: _Ref409707208]Neither Party shall assign, transfer, mortgage, novate, charge, subcontract, declare a trust over or deal in any other manner with any or all of its rights and obligations under this Agreement without the prior written consent of the other Party (such consent not to be unreasonably withheld or delayed).

[bookmark: _Ref482183809][bookmark: _Ref409707549][bookmark: _Ref409707560]The Council may at its discretion assign, novate, or otherwise dispose of any or all of its rights, obligations and liabilities under this Agreement to a body other than the Council which performs any of the functions that previously had been performed by the Council (a “Successor Body"). 

In the event that the Supplier enters into a Subcontract, the Subcontract must include terms:

[bookmark: _Ref482181107]requiring the Subcontractor to pay any undisputed sums due to the supplier within 30 days of receipt of a valid invoice;

requiring the counterparty to that Subcontract to include in any subcontract it awards a provision having the same effect as Clause 30.3.1; and 

refrain from acting, or act, in any way which would cause the Supplier to be in breach of this Agreement. 

The Supplier may not subcontract any part of this Agreement without the prior written consent of the Council.  The Supplier shall ensure that any Subcontractor that performs any part of the Services pursuant to this Clause 30 shall be fully supplied with all relevant information about the Supplier's obligations under this Agreement.

The Supplier shall notify the Council of any change to the details of a Subcontractor as soon as reasonably practicable, in accordance with Regulation 71(4)(a) of the Public Contract Regulations 2015.

Notwithstanding any subcontracting permitted under this Clause 30, the Supplier shall be responsible and liable for the acts and omissions of its Subcontractors as if they were its own acts and omissions.

[bookmark: _Ref392600893][bookmark: _Ref392600897][bookmark: _Toc66122973]ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the Parties in respect of its subject matter and supersedes and extinguishes all prior negotiations, arrangements, understanding, course of dealings or agreements made between the Parties in relation to its subject matter, whether written or oral. 

[bookmark: _Ref392600875]Neither Party has been given, nor entered into this Agreement in reliance on, any warranty, statement, promise or representation other than those expressly set out in this Agreement. 

[bookmark: _Ref392600884]Nothing in this Clause 31 shall exclude any liability in respect of misrepresentations made fraudulently.

[bookmark: _Ref392600916][bookmark: _Toc66122974]WAIVER AND CUMULATIVE REMEDIES

A waiver of any right or remedy under this Agreement or by Law is only effective if given in writing, which expressly states that a waiver is intended, and such waiver shall not be deemed a waiver of any subsequent breach or default.

A failure or delay by a Party in ascertaining or exercising any right or remedy provided under this Agreement or by Law shall not constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under this Agreement or by Law shall prevent or restrict the further exercise of that or any other right or remedy.

Unless otherwise provided in this Agreement, rights and remedies under this Agreement are cumulative and do not exclude any rights or remedies provided by Law, in equity or otherwise.

[bookmark: _Toc66122975]SEVERANCE

[bookmark: _Ref489952592]If any provision of this Agreement (or part of any provision) is held to be void or otherwise unenforceable by any court of competent jurisdiction, such provision (or part) shall to the extent necessary to ensure that the remaining provisions of this Agreement are not void or unenforceable be deemed to be deleted and the validity and/or enforceability of the remaining provisions of this Agreement shall not be affected.

In the event that any deemed deletion under Clause 33.1 is so fundamental as to prevent the accomplishment of the purpose of this Agreement or materially alters the balance of risks and rewards in this Agreement, either Party may give notice to the other Party requiring the Parties to commence good faith negotiations to amend this Agreement so that, as amended, it is valid and enforceable, preserves the balance of risks and rewards in this Agreement and, to the extent that is reasonably possible, achieves the Parties' original  intentions.

If the Parties are unable to agree on the revisions to this Agreement within five (5) Working Days of the date of the notice given pursuant to Clause 37 (Notices) the matter shall be dealt with in accordance with Clause 11 (Disputes) and Schedule 1 (Dispute Resolution Procedure). 

[bookmark: _Toc66122976]FURTHER ASSURANCES

[bookmark: _Ref392600942]At its own expense, each Party shall, and shall use all reasonable endeavours to procure that any necessary third party shall, promptly execute and deliver such documents and perform such acts as may reasonably be required for the purpose of giving full effect to this Agreement.

[bookmark: _Toc66122977]RELATIONSHIP OF THE PARTIES

Except as expressly provided otherwise in this Agreement, nothing in this Agreement, nor any actions taken by the Parties pursuant to this Agreement, shall create a partnership, joint venture or relationship of employer and employee or principal and agent between the Parties, or authorise either Party to make representations or enter into any commitments for or on behalf of any other Party.

[bookmark: _Toc66122978]THIRD PARTY RIGHTS

[With the exception of Schedule 4(TUPE),] A person who is not a party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any term of this Agreement.

The rights of the Parties to terminate, rescind or agree any variation, waiver or settlement under this Agreement are not subject to the consent of any other person.

[bookmark: _Ref482183210][bookmark: _Toc66122979]NOTICES

[bookmark: a519906][bookmark: a437046]Any notice or other communication given to a Party under or in connection with this Agreement shall be in writing marked for the attention of the Party's Representative and shall be delivered by hand or by pre-paid first-class post or by email or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case).

[bookmark: a216784]Any notice or communication shall be deemed to have been received: 

[bookmark: a611993]if delivered by hand, on signature of a delivery receipt or at the time the notice is left at the proper address; 

[bookmark: a426365]if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second Working Day after posting or at the time recorded by the delivery service;

if sent by email at the time the email enters the information system of the intended recipient provided that no error message indicating failure to deliver has been received by the sender.

[bookmark: a248828][bookmark: a515861]This Clause does not apply to the service of any proceedings or other documents in any legal action or, where applicable, any arbitration or other method of dispute resolution. 

[bookmark: _Ref392601437][bookmark: _Ref392601872][bookmark: _Ref392601884][bookmark: _Ref392601891][bookmark: _Toc66122980]GOVERNING LAW AND JURISDICTION

This Agreement and any issues, disputes or claims (whether contractual or non-contractual) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the laws of England and Wales. 

Subject to Clause 11 (Disputes) and Schedule 1 (Dispute Resolution Procedure), the Parties agree that the courts of England shall have exclusive jurisdiction to settle any Dispute or claim (whether contractual or non-contractual) that arises out of or in connection with this Agreement or its subject matter or formation.

[bookmark: _Toc66122981]MISTAKES IN INFORMATION

[bookmark: _Hlk47869271]The Supplier shall be responsible for the accuracy of all drawings, documentation and information supplied to the Council by the Supplier in connection with the performance of the Services and shall pay the Council any extra costs occasioned by any discrepancies, errors or omissions therein.



LONDON LIVING WAGE 

Without prejudice to any provision of this Agreement, the Supplier shall ensure that none of its Supplier Personnel and Subcontractor’s staff engaged in the provision of any Services in respect of the fulfilment of the Supplier’s obligations under this Agreement is paid an hourly wage (or equivalent of an hourly wage) less than the London Living Wage.

BY SIGNING AND RETURNING THIS AGREEMENT THE SUPPLIER AGREES to comply with all the terms of this legally binding contract.  The Parties hereby acknowledge and agree that they have read this Agreement and its Schedules and by signing below agree to be bound by the terms of this Agreement.

This Agreement has been executed as a contract and is delivered and takes effect on the date stated at the beginning of it. DRAFTING NOTE – signed as a simple contract valid for 6 years 

		

Signed on behalf of THE MAYOR AND BURGESSES OF THE LONDON BOROUGH OF REDBRIDGE





.......................................

[insert name & title of Authorised Officer]





.......................................

Authorised Signatory

		



		

		



		Executed as a contract by [NAME OF SUPPLIER] acting by [NAME OF DIRECTOR], a director:



.......................................

Signature of Director 



a director and [NAME OF SECOND DIRECTOR OR SECRETARY], [a 

director OR its secretary]



.......................................

Signature of Director / Company Secretary 



		



		



OR



		



		Executed as a contract by [NAME OF SUPPLIER] acting by [NAME OF DIRECTOR], a director, in the presence of:



.......................................

[SIGNATURE OF WITNESS]

[NAME, ADDRESS [AND OCCUPATION] OF WITNESS]



.......................................



		







[bookmark: _Ref489952761][bookmark: _Ref489952769][bookmark: _Ref489952778][bookmark: _Ref489952820][bookmark: _Ref489952831][bookmark: _Toc66122982] – Dispute Resolution Procedure

[bookmark: _Ref489953018][bookmark: _Toc324337589][bookmark: _Toc324337590]The Parties shall attempt, in good faith, to resolve any Dispute promptly by negotiation which shall be conducted as follows:

[bookmark: _Ref489952987][bookmark: _Toc324337591]the Dispute shall be referred, by either Party, to the Representatives for resolution;

[bookmark: a1029084][bookmark: _Toc324337592]if the Dispute cannot be resolved by the Representatives within 14 days after the Dispute has been referred to them, either Party may give notice to the other Party in writing (a “Dispute Notice”) that a Dispute has arisen; and

within seven days of the date of the Dispute Notice, each Party shall refer the Dispute to the Chief Executives of the Parties ("Senior Representatives") for resolution.

[bookmark: a93173][bookmark: _Toc324337594]If the Senior Representatives are unable, or fail, to resolve the Dispute within 14 days of the reference to the Senior Representatives pursuant to paragraph 1.1, the Parties may attempt to resolve the Dispute by mediation in accordance with paragraph 3.

[bookmark: _Ref489953000]If, within 30 days of the Dispute Notice, the Parties have failed to agree on a resolution, either Party may refer any Dispute for mediation pursuant to this paragraph 3;

the reference shall be a reference under the Model Mediation Procedure (MMP) of the Centre of Dispute Resolution (CEDR) for the time being in force;

both Parties shall, immediately on such referral, co-operate fully, promptly and in good faith with CEDR and the mediator and shall do all such acts and sign all such documents as CEDR or the mediator may reasonably require to give effect to such mediation, including a contract in, or substantially in, the form of CEDR’s model mediation contract for the time being in force; and

to the extent not provided for by such contract of the MMP:

the mediation shall commence by either Party serving on the other written notice setting out, in summary form, the issues in dispute and calling on that other Party to agree the appointment of a mediator.

unless otherwise agreed or determined, the Parties will share equally the costs of mediation; and

[bookmark: _Toc324337601]the mediation shall be conducted by a sole mediator agreed between the Parties or, in default of agreement, appointed by CEDR.

[bookmark: _Toc324337602]If and to the extent that the Parties do not resolve any Dispute or any issue in the course of any mediation, either Party may commence or continue court proceedings in respect of such unresolved Dispute or issue.

[bookmark: _Toc324337603]Nothing in this Schedule shall prevent either Party from instigating legal proceedings where an order for an injunction, disclosure or legal precedent is required.

[bookmark: _Ref489953027]Without prejudice to the Council’s right to seek redress in court, the Supplier shall perform its obligations under this Agreement notwithstanding any Dispute or the implementation of the procedures set out in this Schedule.

Where a Dispute has been referred to mediation under this Agreement and the Supplier is in a related dispute with a sub-contractor which is substantially the same as the matter referred to mediation hereunder, the Parties consent to the joinder of such sub-contractor as a party to the mediation (subject to such sub-contractor having agreed to be subject to the same or substantially the same obligations as those imposed on the Parties by paragraphs 1 to 6 and to the reference of such related dispute to the mediator appointed hereunder and further agree that the mediator shall have power to order the consolidation of such mediation proceedings and/or to order the holding of concurrent mediation sessions.




SCHEDULE 2 - SERVICES SPECIFICATION

[INSERT HERE SERVICES SPECIFICATION INCLUDING DELIVERY TIMETABLE]






SCHEDULE 3 - CHARGES

[INSERT HERE CHARGES APPLICABLE TO THE SERVICES BEING PROVIDED]






SCHEDULE 4 - TUPE



[CONSIDER IF TUPE PROVISIONS APPLY TO THIS AGREEMENT]




SCHEDULE 5 – DATA PROCESSING AGREEMENT



[CONSIDER ADDING DATA PROCESSING AGREEMENT]



1
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